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AFFILIATION AGREEMENT 

This Affiliation Agreement (“Agreement”), is made and entered into on November 18, 
2025 (the “Execution Date”), by and among Samaritan Health Services, Inc., an Oregon nonprofit 
corporation (“SHS”), the SHS Subsidiaries listed on Exhibit A (the “First Tier Subsidiaries”) 
(SHS and the First Tier Subsidiaries collectively, “Samaritan”) and MultiCare Health System, a 
Washington nonprofit corporation ( “MultiCare”). Samaritan and MultiCare will each be referred 
to as a “Party” and collectively, as the “Parties.” 

RECITALS 

A. Samaritan is a non-profit integrated health system that operates five (5) community 
hospitals and more than one hundred (100) physician clinics that serve residents in Oregon’s 
Benton, Lincoln, and Linn counties.  

B. SHS owns and operates multiple entities which operate health insurance plans, 
including the following: (a) Samaritan Health Plans, Inc., an Oregon non-profit mutual benefit 
corporation formed pursuant to Chapter 65 of the Oregon Revised Statutes; and (b) 
InterCommunity Health Plans, Inc. d/b/a InterCommunity Health Network, an Oregon coordinated 
care organization (collectively, the “Samaritan Health Plans”). 

C. MultiCare is a non-profit, integrated health system, including more than three 
hundred (300) primary, urgent, pediatric, and specialty care locations across Washington and 
Idaho, as well as thirteen (13) hospitals, dedicated to serving communities across the Pacific 
Northwest region. 

D. As a means of furthering their common visions and charitable missions, the Parties 
believe that it is in their respective best interests and will benefit the communities they serve to 
engage in the Contemplated Transactions whereby Samaritan will affiliate with MultiCare, and 
MultiCare will become the sole member of Samaritan, subject to the terms and conditions of this 
Agreement. 

E. The Parties believe that the following objectives will be realized from the 
Contemplated Transactions: (i) lead the transformation of healthcare in the Pacific Northwest, 
recognizing the need to deliver population health services and affordable care through shared risk 
and total cost of care models and improving the health status for the Parties’ broad populations; 
(ii) support Samaritan in becoming a leading system of health in quality, value and performance 
in the communities it serves in Lincoln, Benton and Linn Counties; (iii) deliver significant value, 
quality and access, and address the health and well-being, of the communities served by the Parties, 
with special attention to communities in need; (iv) accelerate the transition to new care delivery 
models, significantly enhancing population health and value-based care capabilities; (v) become a 
regional, state and national leader in value-based care to deliver better and more sustainable health 
outcomes for communities served by Samaritan and MultiCare; (vi) strengthen the fundamentals 
of existing businesses, driving near-term synergies and stability for the future; (vii) ensure that 
Samaritan has state of the art facilities and technology and information systems to support the care 
provided to the community; (viii) minimize transaction and integration risks through expertise and 
thoughtful collaboration; and (ix) maintain responsible stewardship of charitable assets, ensuring 
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that Samaritan and MultiCare collectively will maintain a strong financial profile to enable them 
to achieve their charitable objectives long into the future. 

F. The Contemplated Transactions are intended to strengthen the Parties through 
increased and improved health equity, enhanced services and increased access to the highest 
quality of healthcare throughout the regions served by the Parties while also realizing operational 
efficiencies and cost reduction opportunities through centralization and coordination of non-
clinical services all while aligning to each organization’s charitable purposes to deliver 
compassionate, high quality and effective medical, hospital and healthcare services to the 
communities served by the Parties. 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in 
this Agreement, the Parties agree as follows: 

ARTICLE I 
 

DEFINED TERMS  

Terms capitalized but not defined in this Agreement are defined on Exhibit B. 

ARTICLE II 
 

AFFILIATION 

2.1 Affiliation 

On the terms and conditions of this Agreement, MultiCare will become the sole member 
of SHS and Samaritan will become part of the MultiCare integrated health system. Thus, as of the 
Closing Date: 

(a) SHS will cause, in accordance with the Act and its Governing Documents, 
the amendment of its articles of incorporation in the form of Exhibit 2.1(a) (the “Restated SHS 
Articles”) to provide that on the Closing Date, MultiCare shall be the parent entity and sole 
corporate member of SHS. In such capacity, MultiCare shall act through the MultiCare Board of 
Directors (“MultiCare Board”) or the Chief Executive Officer of MultiCare or his or her 
designee, as appropriate.   

(b) SHS will cause, in accordance with the Act and its Governing Documents, 
the amendment of its bylaws in the form of Exhibit 2.1(b) (the “Restated SHS Bylaws”) to provide 
that MultiCare is the sole member of SHS and to reflect the reserved powers to be held by 
MultiCare. 

(c) As the sole member of SHS, MultiCare shall have all of the rights, powers 
and privileges afforded to the sole member pursuant to the Restated SHS Articles, the Restated 
SHS Bylaws, and the Act subject to the terms and conditions of this Agreement, including 
applicable Schedules and Exhibits attached hereto. 

000334

PUBLIC



PUBLIC



PUBLIC



000337

PUBLIC



000338

PUBLIC



000339

PUBLIC



000340

PUBLIC



000341

PUBLIC



000342

PUBLIC



000343

PUBLIC



000344

PUBLIC



000345

PUBLIC



000346

PUBLIC



000347

PUBLIC



000348

PUBLIC



000349

PUBLIC



000350

PUBLIC



000351

PUBLIC



000352

PUBLIC



PUBLIC



000354

PUBLIC



000355

PUBLIC



000356

PUBLIC



000357

PUBLIC



000358

PUBLIC



000359

PUBLIC



000360

PUBLIC



000361

PUBLIC



000362

PUBLIC



000363

PUBLIC



000364

PUBLIC



000365

PUBLIC



000366

PUBLIC



000367

PUBLIC



000368

PUBLIC



000369

PUBLIC



000370

PUBLIC



000371

PUBLIC



000372

PUBLIC



000373

PUBLIC



000374

PUBLIC



000375

PUBLIC



000376

PUBLIC



000377

PUBLIC



PUBLIC



PUBLIC



PUBLIC



PUBLIC



PUBLIC



000383

PUBLIC



000384

PUBLIC



000385

PUBLIC



000386

PUBLIC



000387

PUBLIC



000388

PUBLIC



000389

PUBLIC



000390

PUBLIC



000391

PUBLIC



000392

PUBLIC



000393

PUBLIC



000394

PUBLIC



000395

PUBLIC



 

000396

PUBLIC



PUBLIC



PUBLIC



000399

PUBLIC



PUBLIC



PUBLIC



“Cybersecurity Incident”—unauthorized access to or use or corruption of the IT Systems 
(including a ransomware or denial-of-service attack), or the unauthorized access, disclosure, use, 
corruption or loss of Personal Information or other non-public information. 

“Data Protection Laws”—all applicable Legal Requirements of any Governmental Body, 
to the extent related to data privacy, data security, data protection, cybersecurity and marketing, 
and in each case with respect to the collection, storage, use, disclosure, destruction or other 
processing, and transfer of Personal Information, including but not limited to, HIPAA and any 
other Legal Requirements concerning the privacy and/or security of Personal Information, 
including state data breach notification laws, and state patient, medical record and health 
information privacy laws. 

“Data Protection Requirements”—all (i) Data Protection Laws and (ii) contractual 
requirements and business associate agreements) that are binding on SHS or any Affiliate or 
Subsidiary thereof and, in each case, that relate to data privacy, data security, data protection, 
marketing, or cybersecurity. 

“DCBS”—as defined in Section 4.31(b). 

“DOJ”—as defined in Section 10.2(a). 

“Effective Time”—as defined in Section 3.1. 

“Employees”—as defined in Section 7.2(b). 

“Encumbrance”—any charge, claim, community or other marital property interest, 
equitable interest, lien, option, pledge, security interest, mortgage, right of way, easement, 
encroachment, servitude, right of first option, right of first refusal or similar restriction, including 
any restriction on use, voting (in the case of any security or equity interest), transfer, receipt of 
income or exercise of any other attribute of ownership. 

“End Date”—September 30, 2026. 

“Enforcement Committee”—as defined in Article XII(a). 

“Enforcement Completion Date”—as defined in Article XII(b). 

“Enforcement Dispute”—as defined in Article XII(c). 

“Environmental Law”—any and all applicable Legal Requirements relating to the 
identification, reporting, generation, manufacture, processing, distribution, use, treatment, storage, 
disposal, emission, discharge, release, remediation, transport or other handling of any Hazardous 
Materials.  

“Environmental, Health, and Safety Liability”—any loss, obligation, or other 
responsibility resulting from or arising under an Environmental Law or any Legal Requirement 
designed to promote safe and healthful working conditions and to reduce occupational safety and 
health hazards, including the Occupational Safety and Health Act. 
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or successor federal health care program (as defined in 42 U.S.C. §1320a-7b(f)) and any similar 
state or local government-funded healthcare programs.  

“Governmental Body”—any (a) state, county, city, town, borough, village, district or 
other jurisdiction (whether domestic or foreign); (b) federal, state, local, municipal, or other 
government; (c) governmental or quasi-governmental authority of any nature (including any 
agency, branch, department, board, commission, court, tribunal or other entity exercising 
governmental or quasi-governmental powers); (d) body exercising, or entitled or purporting to 
exercise, any administrative, executive, judicial, legislative, police, regulatory or taxing authority 
or power; or (e) official of any of the foregoing. The term includes, for purposes of any Legal 
Requirements relating to Government Programs, the Centers for Medicare & Medicaid Services 
and any fiscal intermediary, carrier, administrative contractor or recovery audit contractor. 

“Hazardous Materials”—any pollutants, contaminants, chemicals, wastes (including 
medical and biological wastes), petroleum products, chlorinated solvents, PFOA or PFOS, 
radioactive material, or other noxious or harmful substances, wastes, or materials. 

“Health Care Laws”—all Legal Requirements applicable to health care providers and 
facilities including without limitation: Government Program conditions of participation, standards, 
policies, rules, procedures and other requirements; and accreditation standards of any applicable 
accrediting organization. Health Care Laws include the Federal (Title XIX of the Social Security 
Act) and state Medicaid programs and their implementing regulations, the Medicare Program 
(Title XVIII of the Social Security Act) and its implementing regulations, the Federal False Claims 
Act (31 U.S.C. §§3729 et seq.), the Federal Health Care Program Anti-Kickback Statute (42 U.S.C. 
§1320a-7b(b)), the Federal Physician Self-Referral Law (42 U.S.C. §1395nn), the civil monetary 
penalty Laws (42 U.S.C. § 1320a-7a and 31 U.S.C. § 3801 et seq.) (the “Civil Money Penalty 
Law”), the Federal Administrative False Claims Law (42 U.S.C. §1320a-7b(a)), HIPAA, the 
exclusion statute (42 U.S.C. § 1320a-7), the Rehabilitation Act, the Americans with Disabilities 
Act, the Occupational Safety and Health Administration statutes and regulations for blood borne 
pathogens and workplace risks. Health Care Laws shall also include any material state and local 
Legal Requirements that are similar in subject matter of the foregoing and applicable to the 
operations of Samaritan; any state Legal Requirements relating to the corporate practice of the 
learned or licensed healthcare professions; any state Legal Requirements concerning the splitting 
of health care professional fees or kickbacks; any state Legal Requirements concerning healthcare 
professional self-referrals; any state healthcare professional licensure Legal Requirements; Legal 
Requirements governing the licensure and credentialing of health care professions and providers, 
qualifications or requirements for the practice of medicine or other learned healthcare professions; 
Legal Requirements concerning credentialing and licensure of facilities or providers of such 
services, quality assurance, risk management, utilization review, peer review, and/or mandated 
reporting of incidents, occurrences, diseases, and events, advertising or marketing of health care 
services, any state pharmacy and laboratory statutes and regulations, as well as state and federal 
controlled substance and drug diversion Legal Requirements, including the Federal Controlled 
Substances Act (21 U.S.C. § 801, et seq.) and the regulations promulgated thereunder; and all 
applicable implementing regulations, rules, ordinances and Orders related to any of the foregoing. 

“HIPAA”—as defined in Section 4.17(e). 
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“Medicare”—the applicable provisions of Title XVIII of the Social Security Act and the 
regulations promulgated thereunder. 

“MultiCare”—as defined in the introductory paragraph. 

“MultiCare Board”—as defined in Section 2.1(a). 

“Order”—any order, injunction, judgment, decree, ruling, or arbitration award of any 
Governmental Body or arbitrator. 

“Ordinary Course of Business”—an action taken by a Person will be deemed to have 
been taken in the Ordinary Course of Business if that action (a) is taken in the ordinary course of 
the normal, day-to-day operations of such Person; and (b) does not require authorization by the 
board of directors or shareholders of such Person (or by any Person or group of Persons exercising 
similar authority. 

“Oregon Nominees”—as defined in Section 7.5(b). 

“Owned Real Property”—as defined in Section 4.7(a). 

“Owned Software”—as defined in Section 4.23(d). 

“Party” and “Parties”—as defined in the introductory paragraph. 

“Payor Agreement”—any Contract with a Government Program or a Private Program 
under which Samaritan, any Subsidiary, or any facility directly receives reimbursement or payment 
for health care services provided to patients. 

“PBGC”—as defined in Section 4.21(b). 

“Permitted Encumbrances”—Encumbrances for Taxes or special assessments that are 
not yet due and payable or the validity of which are being contested in good faith and have been 
reserved for on the Financial Statements in accordance with GAAP, nonmonetary Encumbrances 
(but not any violations thereof) that do not materially affect the ownership, occupancy, use or 
operation of any Real Property as currently conducted; Encumbrances of carriers, warehousemen, 
mechanics, workmen, repairmen, materialmen and other similar Encumbrances which are not yet 
due or payable or delinquent imposed by Legal Requirement arising or incurred in the Ordinary 
Course of Business; Encumbrances in favor of any lessor, sublessor, licensor, or sublicensor 
arising in connection with any Real Property Lease that do not relate to any Breach or delinquent 
obligations on the part of SHS or its Subsidiaries; Encumbrances arising from zoning ordinances, 
building codes and other land use Legal Requirements regulating the use or occupancy of any Real 
Property or the activities conducted thereon which are imposed by any Governmental Body having 
jurisdiction over such Real Property and which are not violated by the current use or occupancy of 
any Real Property by the Samaritan or the operation of the Samaritan’s business thereon; 
easements, rights of way, zoning ordinances, covenants, conditions, restrictions and other similar 
matters affecting title to any Real Property (but not any violations thereof) which do not materially 
impair the use or occupancy of such Real Property or the operation of the business of Samaritan; 
and Encumbrances arising under applicable securities Legal Requirements. 
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“Person”—an individual, partnership, corporation, business trust, limited liability 
company, limited liability partnership, joint stock company, trust, unincorporated association, joint 
venture or other entity or a Governmental Body. 

“Personal Information”—any information with respect to which there is a reasonable 
basis to believe that the information can be used to identify an individual, including “individually 
identifiable health information” as defined in 45 C.F.R. § 160.103, demographic information, 
social security numbers, and any other similar information or data, each to the extent defined as 
“personal data,” “personal information,” “personally identifiable information,” “Protected Health 
Information” or similar terms by applicable Legal Requirements. 

“Private Programs”—programs for which SHS and each of its Subsidiaries, as applicable, 
is entitled to received payments and is party to, or otherwise entitled to bill under, current Payor 
Agreements with certain private nongovernmental payors or programs, self-insured employers, or 
other third-party payors. 

“Proceeding”—any action, arbitration, audit, hearing, investigation, litigation, complaint, 
charge, demand or suit (whether civil, criminal, administrative, judicial or investigative, whether 
formal or informal, whether public or private) commenced, brought, conducted or heard by or 
before, or otherwise involving, any Governmental Body or arbitrator. 

“Proposed Budgets”—as defined in Section 7.6(d).  

“Real Property”—as defined in Section 4.7(a). 

“Real Property Leases”—as defined in Section 4.7(a). 

“Referral Source Contracts”—as defined in Section 4.17(b). 

“Reasonable Efforts”—commercially reasonable efforts under the circumstances to 
achieve the objective, but do not include any material modifications of the terms or conditions of 
this Agreement, the initiation of litigation or other judicial or administrative process, or any change 
in the corporate structure or the officers or directors of a corporation. 

“Referral Source”—any physician (or immediate family member of such physician, as 
determined under applicable Legal Requirements) or group of physicians or any supplier, 
contractor, provider, clinician, or other Person in a position to refer, recommend or arrange for the 
referral of patients or other health care business. 

“Regulatory Approvals”—as defined in Section 10.1(a). 

“Regulatory Reports”—as defined in Section 4.31(a). 

“Required Consents”—as defined in Section 8.4. 

“Related Person”—(a) With respect to an individual, (i) each member of such individual’s 
family; (ii) any person that is directly or indirectly Controlled by such individual or any one or 
more members of such individual’s family; (iii) any person in which members of such individual’s 
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family hold (individually or in the aggregate) a material interest; and (iv) any person with respect 
to which one or more members of such individual’s family serves as a director, officer, partner, 
manager, executor, or trustee (or in a similar capacity).  

(b) With respect to a Person other than an individual, (i) any Person that directly or 
indirectly Controls, is directly or indirectly Controlled by, or is directly or indirectly under 
common Control with, such specified Person; (ii) any Person that holds a material interest in such 
specified Person; (iii) each Person that serves as a director, officer, partner, manager, executor, or 
trustee of such specified Person (or in a similar capacity); (iv) any Person in which such specified 
Person holds a material interest; and (v) any Person with respect to which such specified Person 
serves as a general partner, manager, or a trustee (or in a similar capacity). 

(c) For purposes of this definition, “material interest” means direct or indirect 
beneficial ownership of voting securities or other voting interests representing at least 10% of the 
outstanding voting power of a Person or equity interests representing at least 10% of the 
outstanding equity interests in a Person. 

“Representative”—includes any director, officer, manager, employee, agent, consultant, 
advisor, accountant, financial advisor or legal counsel. 

“Restated SHS Articles”—as defined in Section 2.1(a). 

“Restated SHS Bylaws”—as defined in Section 2.1(b). 

“Samaritan”—as defined in the introductory paragraph. 

“Samaritan Datasets” —as defined in Section 4.27(a). 

“Samaritan Foundations”—collectively, Good Samaritan Hospital Foundation, Albany 
General Hospital Foundation, Lebanon Community Hospital Foundation, and North Lincoln 
Hospital Foundation. 

“Samaritan Foundations Boards”—the Boards of Directors of the Samaritan 
Foundations. 

“Samaritan Health Plans”—as defined in the Recitals.  

“Samaritan Medical Staff”—as defined in Section 4.25. 

“SAP Statements”—as defined in Section 4.31(b). 

“Schedules”—the disclosure schedules delivered by Samaritan to MultiCare concurrently 
with the execution and delivery of this Agreement. 

“Service Area”—the geographic areas in which Samaritan Health Plans hold permits 
issued by Governmental Bodies and as applicable are duly authorized by CMS and the applicable 
Governmental Authorities as of the date of this Agreement, to offer services to members. 
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“SHS”—as defined in the introductory paragraph. 

“SHS Board”—the Board of Directors of SHS. 

“Subsidiary”—with respect to any Person (the “owner”), any corporation or other Person 
of which securities or other interests having the power to elect a majority of that corporation’s or 
other Person’s board of directors or similar governing body, or otherwise having the power to 
direct the business and policies of that corporation or other Person (other than securities or other 
interests having such power only upon the happening of a contingency that has not occurred), are 
held by directly or indirectly by the owner.  For purposes of Article IV, Subsidiary shall also 
include any joint venture in which a First Tier Subsidiary holds a majority equity ownership 
interest.  

“Third Party Leases”—as defined in Section 4.7(c). 

“Tax”—any income, gross receipts, license, payroll, employment, excise, severance, 
stamp, occupation, premium, property, environmental, windfall profit, customs, vehicle, airplane, 
boat, vessel or other title or registration, capital stock, franchise, employees’ income withholding, 
foreign or domestic withholding, Social Security, unemployment, disability, real property, 
personal property, sales, use, transfer, value added, concession, alternative, add-on minimum and 
other tax, fee, assessment, levy, tariff, charge, or duty of any kind whatsoever and any interest, 
penalty, addition, or additional amount thereon imposed, assessed, or collected by or under the 
authority of any Governmental Body or payable under any tax-sharing agreement or any other 
Contract. 

“Tax Return”—any return (including any information return), report, statement, schedule, 
notice, form, declaration, claim for refund, or other document or information filed with or 
submitted to, or required to be filed with or submitted to, any Governmental Body in connection 
with the determination, assessment, collection, or payment of any Tax or in connection with the 
administration, implementation, or enforcement of or compliance with any Legal Requirement 
relating to any Tax. 

“Transaction Documents”—as defined in Section 3.2. 

“Treasury Regulations” means the income tax regulations promulgated by the U.S. 
Department of Treasury under the Code. 

“WARN Act”—as defined in Section 4.22(b). 

 

  

000411

PUBLIC



 

000412

PUBLIC



000413

PUBLIC



000414

PUBLIC



000415

PUBLIC



000416

PUBLIC



000417

PUBLIC



000418

PUBLIC



000419

PUBLIC



000420

PUBLIC



000421

PUBLIC



000422

PUBLIC



000423

PUBLIC



000424

PUBLIC



000425

PUBLIC



000426

PUBLIC



000427

PUBLIC



000428

PUBLIC



000429

PUBLIC



000430

PUBLIC



000431

PUBLIC



000432

PUBLIC



000433

PUBLIC



000434

PUBLIC



000435

PUBLIC



000436

PUBLIC



000437

PUBLIC



000438

PUBLIC



000439

PUBLIC



000440

PUBLIC



000441

PUBLIC



000442

PUBLIC



000443

PUBLIC



000444

PUBLIC



000445

PUBLIC



000446

PUBLIC



000447

PUBLIC



000448

PUBLIC



000449

PUBLIC



000450

PUBLIC



000451

PUBLIC



000452

PUBLIC



000453

PUBLIC



000454

PUBLIC



000455

PUBLIC



000456

PUBLIC



000457

PUBLIC



000458

PUBLIC



000459

PUBLIC



000460

PUBLIC



000461

PUBLIC



000462

PUBLIC



000463

PUBLIC



000464

PUBLIC



Exhibit 7.2(a) 

SHS EXECUTIVE TEAM MEMBERS 

1. Joseph M. Cahill III 

2. Larissa Balzer 

3. Taylor Gilmour 

4. Scott Russell 

5. Kimberly Schauer 

6. Josiah Johnson 

7. Lesley Ogden, MD 

8. Julie Osgood 

9. Brent Godek, MD 

10. Pankaj (Sonney) Sapra 

11. Daniel Smith 

12. Daniel Keteri 

13. Tyler Jacobsen 

14. Bruce Butler 
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Exhibit 8.4 

REQUIRED CONSENTS 

(See attached) 
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Exhibit 8.4 Consents 

I. Federal Regulatory Consents 
a. Hart-Scott-Rodino Antitrust Improvements Act Filing 

Issuing Authorities: Federal Trade Commission (FTC) and U.S. Department of 
Justice (DOJ), Antitrust Division, provided, however, that upon termination or 
expiration of any waiting periods, the foregoing Consent condition(s) contemplated 
in Section 8.4 shall be considered satisfied. 
 

II. State Regulatory Consents 

a. Oregon Health Authority (OHA) – Health Care Market Oversight (HCMO) 
Issuing Authority: Oregon Health Authority 

b. OHA – Form A (Acquisition of Control of or Merger with a CCO) 
Issuing Authority: OHA 

c. Oregon Attorney General – Charitable Assets Review  
Issuing Authority: Oregon Department of Justice, Office of the Attorney General 

d. Oregon Division of Financial Regulation (DFR) 
Issuing Authority: Oregon Department of Consumer and Business Services, 
Division of Financial Regulation 

e. Hawaii Division of Insurance 
Issuing Authority: State of Hawaii Department of Commerce and Consumer 
Affairs, Insurance Division 
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